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RAIL CORP.

RECORDATION NO. mugggned & Recorded
QCT 3 & W76 4 88 AM

October 13, 1976
JRIERSTIDE COMMERSE SOMMISHON
The Honorable Robert L. Oswald
Secretary ‘
Interstate Commerce Commission
Washington, D. C. 20423

RE: Conditional Sale Agreement made as of June 22,
\ 1976, filed with the ICC on June 28, 1976, at
11:20 a.m. and assigned recordation number 8385.

\gﬁ Dear Mr. Oswald:

Enclosed for filing with the Interstate Commerce Cammission

(1) An Assigmment of Sublease dated as of June 22, 1976,
assigning to First Security Bank of Utah, N.A., 79
South Main Street, Salt Lake City, Utah, 84110, a
Q_//—- national banking association, not in its individual
capacity but acting solely as trustee under a Trust
Y Agreement dated as of June 22, 1976 with FMC
Finance Corporation, 200 East Randolph Drive,
Chicago, Illinois, 60601 (the "Trustee"), SSI Rail

\L are ten executed Counterparts of the following:
A
N
U

<‘ Corp.'s interest in its lease of railroad equipment
, with the Apache Railway Company dated June 1,
”) 1976, as and only to the extent that such lease re-
e lates to the below referenced boxcars (the "Sublease").
) A copy of the Sublease is attached to the Assignment.
b (2) A Subsequent Assignment of Sublease dated as of

July 30, 1976, assigning to Manufacturer's Hanover
Trust Company, 350 Park Avenue, New York, New
York, 10022, the Trustee's interest in the Sublease.
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The above documents cover the following railroad equipment
with the A.A.R. mechanical designation of "XM. "

100 70—-ton boxcars built by FMC Corporation and
numbered APA 1850 through 1949 inclusive.

100 100—-ton boxcars built by FMC Corporation and
numbered APA 1700 through 1799 inclusive.

Each boxcar is plainly, distinctly, permanently and conspic—
uously marked on each side in letters not less than one inch

in height as follows: "Owned by a Company under a Security
Agreement filed under the Interstate Commerce Act, Section 20."

Also enclosed is SSI's check in the sum of $20.00, payable
to the Interstate Commerce Commission being the prescribed
fee for filing and recording the foregoing document.

Please return all additional copies of the enclosed counter-
parts not required by the Interstate Commerce Commission
to Allen H. Harrison, Jr. of Wilmer, Cutler & Pickering,
who will be delivering this letter on our behalf.

Very truly yours,

t

odman

“KABAE

Secretary

MDG: md
Enc.



Fnterstate Commeree Commission

Washington, B.E. 20423

October 15m 1976
OFFICE OF THE SECRETARY

Dear
The enclosed document(s) was recorded pursuant to the
provisions of Section 20(c) of the Interstate Commerce Act,

49 U,S.C. 20(c), on  10/15/76 at 11:35 a.m. ,

and assigned recordation number(s) g3gs.g & 8385-F

Sincerely yours,

]

Rbdbert swald
Secretary

Enclosure(s)

SE-30
(5/76)



AT
RECGROATION N"X;Ql.gﬁ?ﬂ.i, Filed & Retoided,
OCT & & 10744 5a AM
ASSIGNMENT OF SUBLEASE u

ASSIGNMENT dated as of June 22, 1976 by SSI RAIL
CORP., a Delaware corporation (hereinafter called "Assignor"),
to FIRST SECURITY BANK OF UTAH, N.A., a national banking
association, not in its individual capacity but acting solely
as trustee under a Trust Agreement dated as of June 22, 1976
with FMC Finance Corporation (said bank, so acting, being
hereinafter called "Assignee").

WITNESSETH:

— e wmn we wm— v . w— - e

WHEREAS, FMC Corporation (hereinafter called
"Builder") and Assignee have entered into a Conditional
Sale Agreement dated as of June 22, 1976, as amended and
restated as of July 30, 1976 (said Agreement, as so amended
and restated, being hereinafter called the "Conditional
Sale Agreement”), providing for the construction, sale and
delivery by Builder to Assignee and the purchase by Assignee
from Builder of 200 railroad boxcars bearing the identifica-
tion numbers set forth in Schedule A hereto (said 200
numbered boxcars being hereinafter called the "Equipment");
and

WHEREAS, Assignor and Assignee have entered into
a Lease of Railroad Equipment dated as of June 22, 1976,
providing for the lease of the Equipment by Assignee to
Assignor; and

WHEREAS, Assignor and The Apache Railway Co. (here-
inafter called "Sublessee") have entered into a Lease Agree-
ment dated as of June 1, 1976, providing for the initial
leasing of 250 railroad boxcars, including the 200 boxcars
comprising the Equipment, by Assignor to Sublessee; and

WHEREAS, Builder and Manufacturers Hanover Trust
Company (hereinafter called "MHTCo.") are entering into an
Agreement and Assignment dated as of July 30, 1976 (herein-
after called the "Agreement and Assignment"), providing for
the assignment by Builder to MHTCo. of certain of the
rights of Builder under the Conditional Sale Agreement; and

WHEREAS, MHTCO.'s obligation to execute and deliver
the Agreement and Assignment and to pay Builder the consider-
ation therefor is conditioned upon, among other things, the
execution and delivery by Assignor of this Assignment;

»



NOW, THEREFORE, in consideration of the premises
and other good and valuable consideration, the receipt of
which is hereby acknowledged, Assignor does hereby sell,
assign, transfer and set over to Assignee and its successors
and assigns all the right, title and interest of Assignor
in, to and under, and does hereby grant to Assignee and its
successors and assigns a security interest in, all of the
following:

The Lease Agreement dated as of June
l, 1976 between Assignor and Sublessee (herein-
after called the "Sublease"), as and only to the
extent that the Sublease relates to the Equip-
ment, and all rents, issues, profits and pro-
ceeds thereof, to the extent that the same are
payable with respect to any unit of the Equip-
ment (provided, however, that whenever the amount
of any payment due to Assignor under the Sublease
is calculated on an aggregate basis for all box-
cars subleased thereunder, for the purposes of
this Assignment an amount equal to the Assigned
Fraction (as hereinafter defined) of each such
payment shall be deemed to be payable with re-
spect to the Equipment), including, without limita-
tion, (i) to the extent aforesaid, all moneys
due and to become due to Assignor under or in
connection with the Sublease, whether as car hire
payments (including both straight and incentive
per diem), mileage charges or other rental reve-
nues, payments in connection with damage to or
destruction of any unit of the Equipment, claims
for damages or otherwise, (ii) all rights and
powers of Assignor under the Sublease to exer-
cise any option, to consent or make any waiver
or agreement or to take any other action with re-
spect to any unit of the Equipment, and (iii) all
rights and claims of Assignor to insurance pro-
ceeds with respect to any unit of the Equipment
(all of the foregoing being herein collectively
called the "Collateral"). The term "Assigned
Fraction" as used herein shall mean a fraction
the numerator of which shall be the number of
boxcars comprising the Equipment and the denomina-
tor of which shall be the aggregate number of box-
cars at the time leased under the Sublease.

1. This Assignment is given as collateral secur-
ity for the payment by Assignor to Assignee of all amounts
payable by Assignor under the Lease and the performance by
A551gnor of all of its obligations contained therein (all
of such amounts and obligations being herein collectively
called the "Obligations").



2. Assignor hereby irrevocably authorizes
Assignee, at Assignee's discretion upon the occurrence
of an Event of Default under the Lease, to direct Sub-
lessee during the continuance of such Event of Default
to pay all rent and all other amounts due or to become
due under or in connection with the Sublease, to the ex-
tent assigned by Assignor hereunder, directly to Assignee
or to such other person as Assignee may from time to time
designate in writing. If, after any such direction shall
have been given by Assignee to Sublessee, Assignor shall
receive during the continuance of such Event of Default
any such payments under or in connection with the Sub-
lease or otherwise assigned hereunder, such payments shall
be held by Assignor in trust for Assignee, shall be segre-
gated from other funds of Assignor and shall, forthwith
upon receipt by Assignor, be turned over to Assignee or
its agent in the same form as received by Assignor (ex-
cept for the endorsement of Assignor when required).

3. All moneys received by Assignee by reason of
this Assignment (whether from Sublessee, Assignor or other-
wise) shall be held by Assignee and applied to the payment
of the Obligations as and when they become due and payable,
whether by maturity, prepayment, acceleration or otherwise;
provided, however, that so long as no Event of Default
under the Lease, or event which with notice or lapse of
time or both would constitute such an Event of Default,
has occurred and is continuing, any moneys so received by
Assignee shall be paid over to Assignor, free of this
Assignment, not later than one business day after receipt
thereof by Assignee, by transfer of funds immediately avail-
able to Assignor. Upon the occurrence of an Event of De-
fault under the Lease, Assignee shall have all of the rights
and remedies of a secured party under the Uniform Commer-
cial Code of the State of Utah.

4. Assignor hereby represents and warrants to
Assignee that (i) the Sublease is in full force and effect
and enforceable against Sublessee in accordance with its
terms, and neither Assignor nor Sublessee is in default
thereunder; (ii) Assignor has not heretofore assigned or
otherwise disposed of or encumbered any of its right, title
or interest in, to or under the Sublease or any moneys due
or to become due thereunder or by reason thereof or any
other moneys subject to this Assignment; and (iii) Assignor
has full right, power and authority to transfer to Assignee
absolute title to Assignor's right, title and interest in,
to and under the Sublease and in and to all such moneys, as

and to the extent hereby assigned by it.
>



5. Assignor hereby covenants that it will not,
without the prior written consent of Assignee, amend,
modify or otherwise change any term of the Sublease and
that it will not take any other action in connection
therewith that would have the effect of impairing the
value of Assignee's interest therein or rights there-
under.

6. Assignor further covenants that it will not,
so long as this Assignment shall remain in effect, create
or permit to exist any lien, pledge, assignment, charge,
encumbrance or security interest on or with respect to any
of the rights and interests hereby assigned by it, except
in favor of Assignee, its successors or assigns.

7. It is expressly agreed that, anything herein
contained to the contrary notwithstanding, (i) Assignor
shall remain liable to perform and observe all of its obli-
gations and agreements under the Sublease, (ii) the obliga-
tions and agreements of Assignor under the Sublease may be
performed by Assignee or its nominee or agent without re-
leasing Assignor therefrom,and (iii) Assignee shall not have
any obligation or liability under the Sublease by reason of,
or arising out of, this Assignment or be obligated to per-
form any of the obligations or agreements of Assignor there-
under or to make any payment or to make any inquiry of the
nature or sufficiency of any payment received by Assignor or
Assignee or its agent or to present or file any claim or to
take any other action to collect or enforce any payment
assigned hereunder or to which Assignee may be entitled
hereunder at any time or times.

8. Assignor hereby, but effective only upon
the occurrence of an Event of Default under the Lease,
constitutes Assignee and its successors and assigns
Assignor's true and lawful attorneys, irrevocably, with
full power and authority (in the name of Assignor or
otherwise) to ask, require, demand, receive, compound
and give acquittance for any and all rent and other
moneys and any and all claims for rent and other amounts
due and to become due at any time under, or arising out
of, the Sublease, to the extent that the same are assigned
by Assignor hereunder, to endorse any checks or other in-
struments or orders in connection therewith and to file
any claims or take any action or institute any proceedings
which Assignee may deem to be necessary or advisable in
the premises.



9. Assignor agrees that at an& time and from
time to time, upon the written request of Assignee, Assignor
will promptly and duly execute, deliver and record or file

any and all such further instruments and documents as
Assignee may reasonably request in order to obtain the full
benefits of this Assignment and of the rights and powers
herein granted, including, without limitation, the execution,
delivery and filing of financing statements under the Uni-
form Commercial Code in such jurisdictions as Assignee may
now or hereafter from time to time request. Assignor hereby
also authorizes Assignee to file any such financing state-
ments without the signature of Assignor to the extent per-
mitted by applicable law.

10. All rights, powers and remedies granted to
Assignee hereunder and under the Lease shall be cumulative,
may be exercised singly or concurrently and shall not be ex-
clusive of any rights or remedies provided by law. This
Assignment may not be changed orally and shall be governed by
and construed and interpreted in accordance with the laws of
the State of Utah.

11. Although for convenience this Assignment is
dated as of the date first set forth above, the actual date
or dates of execution hereof by the parties hereto is or are,
respectively, the date or dates stated in the acknowledgments
hereto annexed.

IN WITNESS WHEREOF, the undersigned has caused
these presents to be properly executed as of the day and
year first above written.

SSI RAIL CORP.

[Corporate Seall

Attesti




SCHEDULE A TO ASSIGNMENT

OF SUBLEASE

Type

70-ton box cars
(FMC Corporation
Specification
#17774, revision
#3 dated June 9,
1976)

100-ton box cars
(FMC Corporation
Specification
#17775)

* Road Number of The Apache Railway Co.

»

Quantity

100

100

Assignor's or
Sublessee's
Road Numbers
(Both Inclusive)

APA 1850-1949 *

APA 1700-1799 *



STATE OF CALIFORNIA

SS.:
CITY AND COUNTY OF SAN FRANCISCO

e LA g

on this 4% aay o fequst 1976,
before me personally appeared “Yatxvick. ¥, (McyRanuy
to me personally knqwn, who, being by me duly sworn,
says that he is theﬁ?%ésident of SSI RAIL CORP., that
one of the seals affixed to the foregoing instrument is
the seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged

that the execution of the foregoing instrument was the
free act and deed of said corporation.
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¢
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TERRY L. RUSSELL

San Francisco County

rNotary Yuel e avtornia

P ' Tary Public
My Commission Expires M?zlo, 1'93’(1-‘& @
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[Notarial Seall]

My Commission Expires:



CONSENT TO ASSIGNMENT OF SUBLEASE

The undersigned, The Apache Railway Co. ("Apache"),
hereby acknowledges notice of and consents to the foregoing
Assignment and agrees that upon receipt of written direction
from the Assignee thereunder so to do, it will make payment of
moneys due and to become due from it under or in connection with
the Sublease referred to in said Assignment, as and to the
extent that such moneys are assigned thereby, directly to said
Assignee or to such other person as said Assignee may from time
to time designate to Apache in writing; provided that, the fore-
going consent and agreement is given and made upon the express
condition that none of the rights or interests of Apache under,
pursuant to or in connection with said Sublease shall be affect-
ed in any manner by, not shall SSI Rail Corp. be released or
relieved of or from any of its duties or obligations under said
Sublease as a result of, the Assignment or the above consent and
agreement., '

Dated: August 31, 1976

THE APACHE RAILWAY CO.

[Corporate Seal]

ATTEST:

Qo

R. P. Elder, Assistant Secretary




STATE OF ARIZONA )
: 88.:
COUNTY OF MARICOPA )

On this 31st day of August, 1976, before me personally
appeared R. W. Rehfeld, to me personally know, who, being by me duly
sworn, says that he is the Vice President of THE APACHE RATLWAY CO.,
that one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its Board
of Directors, and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

Lois Ann Garwood

(Notarial Seal)

My Commission Expires March 5, 1980.



Al consyg

LEASE AGRELEMENT
THIS LEASE ACREENMENT, made as of llxis ...... dayof ... ... , 197 | hietween SSI

RALL CORP., a Delaware_corpmation, Two Frbarcadera Conter, San Francisen, Califoinia 91111
(“SSI") as Lessor and The Ap Che Railvay Co., DPE‘&“/CI‘ &, Cwnow/llal e, AL o

D g P T I IR R
L]

JArizona ciererveseeneaen.. e corporation (the "Lessee”), as Lessce.

1. Scopeof Agreement
A. SSTazices to lease to Lessee, and Lessee agrees to lease from SST, a minimum of one hundicd
(100) boxcars of the types and deseriptions as sct forth in any lease schedules excented by the partics
concurrently herewith or from time o time herealter and made a part of this Agreement. The scheduled
items of cquipment arc hercinafter called collectively the “Bovears™. The word “Schedule” as used
herein includes the Schedule executed concurrently licrewith and all additional Schedules and amend-
-ments thereto wiretlnpfaplonimorot dimdniodeequipaieit, cach o[ which when signed by both
parties shall be a part of this Agrcement,

B. It is the intent of the partics of this Agrcoment that SST shall at all times be and remain
the lessor of all scheduled Boxcars. Lessee azrees that it will at no time take any action or file any
document which is inconsistent with the foregoing intent and that it will take such action and

. exccule such documents as may be necessary to accomplish this intent.

2 Tern

A. This Agrcoment shall remain in full force until it shall have been tenninated as to all of
the Boxcars. The tenn of a lease with respect to ¥** shall be for filteen (13) years -com-
mencing upon the date of delivery of ** as set forth in Section 3A hereof.

B. If this Agrcement has not been carlier terminated and no default has occurred and is /Boxs

continuing, the lease term with respecet to the / shall be awtomatically extended for not mote e
Ahan five conscentive periods of twelve months; provided, however, that SSU or Lessee may by jn -

written notice delivered to the ather not less than twelve manths prior to the end of the initial lease Sehe

term or any extended Jease term for any scheduled equipment terminate this Agreerment

as to any or all of the boxcars described in Qny Scihedule,

3. Supply Provisions

A, SSI will fuspect each Boxear tendered by the manufacturer for delivery to Lessee. If the

Boxcar conforms to the specifications of the cquipment ordered by $SIFand to all applicable eovern-

mental lt"'n!ﬂlor\ specifications, and this Agreement has not been tenminated, SST will aceept delivery

thercol ki-thioias 3 dosmtoieastets ancd shall natify Lessee in writing of such acceptance, The Boxears
~shall be deemed (.vli\'rrvd to Lessee upon aceeptance by SSLThe Boxcars shall he moved to Lessee’s

railioad line at no cost to Lessee as soon alter aceeptance by $S1 as is eansistent with mutual con-

venience and cconomy. Due to the nature of railroad operatinns in the United States, SST can neither

control nor determine when the Boxcars leased hercunder will actually be available to Lessee for its

use on ils railroad trachs, Notwithstanding that Lessee may nat have immediate phivsical possession

of the Bovews leased huum(l\ r, Lessee agiees to pay to SS1 the renta) cinpes set forth in this

Agicement. To wove the Bovears ta Lessee’s railtoad line and insure optimal use of the Boxcus

alter the fist Joading of ficight for each Bovear on the railioad line of Lessee (the “initial Joading™),

SS1 agrees o assist Lessee in munitoring Boxear movements and, when deemed necessary by Lessee

' . )
*¥* The Loxcars described on cach “Schedule

e o
The tast boxcar on cach Schedule
&

As approved by Uhe Apache Raitway Company



Jand SS1L 1o isue mavement deders with respect to weh Boaean to other railioad lines in accond-
. ance Wil JCC and AAR aterchange mpeements and rales.

B, Jessee aprees that <o Joneg as it shall have an lease one or more type of Bovear, it shall not

lease Lovears fiom anv other party unless at shalt have Teased the minimum 169 Boxears tequired

. by this Agrecient. Once the minimum 163 Boxcars shall have been feased by Lessee, it shall then
not lease boxcars from any other party unless it shall have given SST at least three (3) nanths
prior written notice of its desire to lease boaears similar to the type on lease and SSI shail then
have the eppoitunity 1o Jease snch boacars (o Lessee subject to the terms and conditions of this
Agrcement and manufactuer’s delivesy schedules and at terms not less favorable to Lessce than
that oficred by such other partics. The foregoing, however, shall net be deemed to prohibit Lessee
from leasing [rom other patics il SSI canunt cqual the Jease tenns offered by such cther partics.
Notwithstanding the purchase of boxcars or the Jeasing or duect inteichanze of hoxears from other
pattics, Lessee shall give preference to SSI and shall Joad™ the Bovears leased from SSI prior to
Joading borears purchased by Lessce subsequent to the date of this Awrcament or leased Lhiom such
other partics or interchanzed with sailreads; provided. however, that this shall in no event prevent or
prohibit Lessce from fulhiling its oblizalions to provide transportation and facilitics upon reasonable
rcqucst thercfor to shippers on its railroad tracks.

C. Additional Boxcars may be leased from SSI by Lessee only upon the mulunl agreement of
the paitics hacto. Upon such agreement, such additional Boxcars shall be identified in Schedules
to this Agreement and shall benefit fiom and be subject to this A"lccmcnl upon cxccution of the

- Schedules by SSI aud Lessee.

-4, Railroad Markings aud Record Keeping

A. SSI agrees that on or before delivery of the Boxcars to Lessce, the Boxcars may be )rllcrcd
in addition to the logo of SSI and the railroad markings of Lessee, with the name and/or other
jusignia used by Lessce. Such name or insigunia shall comply with all applicable regulations and
“shall be affived to the Boxcars in the space-dircctly above Lessee's reparting marks, with a width

- not greater than seven feet. SSI shall, at its sole cost and expense, '
B. During the term of this Agreement/prepare all documents for Lessce’s signatnre

and filing relating to the registration, maintenance and record keeping functions narmally perforimed
by Lessce with respect to the Boxears. Such matters shall include but are not limited to the prepara:

/s i tion of the following documents: (i) appropriate AAR mtcrchan"c azreements with respeet to the
~eques- Boxcars including/an application for relicf from AAR Car Service Rules 1 and 2 (ii) registra-
ed by tion for cach Boxcar in the Official Railway Equipment Register and the Universal Machine

,-cséee, I,::n_mm«:-(.' Eqnipment Reaister; :m.d (m) such repoits as may be required from time to time by the
1CC andior athier regulatory agencics with respect to the Boxears.

‘and at - C En'ch and. every Boxcar ']Cascd hcx‘cun(lcxj‘shnll be 1'(\2?5[(‘1’0(1 at no c0§t l.o Lessee in. the
vy Official Railway Equipment Register and the Universal Machine Language Equipment Register.
>5Sl's SSI shall, on behalf of Lessee/perfonm all record keeping functions 1elated to the use of the Boxears
s0le cost by Lessee and other mailroads in accordance with AAR railioad interchange agreements and rules,
nd such as car hire reconciliation. Correspondence from railroads using such Boxcars shall be addiessed
xpensc, - 10 Lessee at such address as SS1 shall scleet. . .
) D. Al record keeping peifonned by SSUhercunder and all record of payments, charges and cor-
respendence related to Scheduled Boscars shall be separately yecorded and maintained by 881 i a
. Horm suitable for reasonable inspection by Lessee from time to time during regular $S1 business howrs.,
Lessee shall supply SST with such sepoits regarding the use of Boacars b) Lessee on its railioad line
as SSI may reasonably request,

5. Maintenance, Taves and Insurance

A, SSEawill pay all costs, expenses, Tees and clhiarges incurred in conncetion with the ‘use and
. operation of cach Boscar during its lease tenm and any extension thereof, including but ot Jimited

. 2 » ) ‘ . . '
© For purposcs of this Scction "load" shall mcan that Lessee shall at its
interchange point in Holbrook, Arizona, select the Boxcars avaitable for
moving onto Leesscee's Line in preference o similarly available boxcars
-~ L AR veren vy e e » o v f and U\ ”“t‘r( [ A T 6



Lo 1epairs, naintenance and servicigg unless Hu‘ SHIME Was 000y mmd M e fanlt of Lessee while o .
- Borcar was in the phyyical possession of Lessee Lessee shall be reponable to inpedt the safely
inferclianzed to i Lo insure that such cquips 10 poad woiling order and condition and shall /Lo s
be liable to SSI for any repais rvequired for damase/not noted at the time of interchanze. Lessee equis:
hereby tandors and assinns to SST for and during the lease term af cach Poxcar all of its g,
title znid inderest in any/warzanty in vespeet to the Bovears. All clims or actions on any/warranty /such
so assizned shadl be mnade and proscrnlcd hy SSI at its sole expense and Lessee shall have no obli- /auct
gation Lo make any claim on such wairanty., Any recovary under such warranty shall be made
payable to SSLLAll proceeds from such 1ccovery shall be used to repair or replace the Boxcears.

B. Lessce may make running repains to facilitate continued immediate use of a Boxcar, hut shall
not otherwise make any repairs, alterations, improvenents or additions o the Boxcars without SSUs /othar
prior wiitten consent. H leeccee makes an alterationAo any Boxcar withdut SSI's priar written consent,  than «
Lessce shall Le lable to SSI for any revenves lost due to such alteration. Title to any such altera- punni:.
ton, improvement or addition occurring in the course of or as a result of normal and customary  ropajss
maintenzncee shall be and remain with SSIL )

C. SSI shall make or cause to be made such inspections of, and maintenance and repairs to,
the Boxears as may be required. Upon request of SSI, Lessee shall perforny any necessary mainte- /, on b
nance and repairs to Boxcars on Lessee’s railroad tracks as may be reasonably requested by SSI half o
SSI shal also make, at its expense, all alterations, modifications or replacement of parts, as shall 51q a1
be necessary to maintain the Boxcars in good operating condition throughout the term of the Jease expers
of such Boxcars, .

D. Lessee will at all times while this Agreement is in cffect he 1csponsxblc for the Boxears while
they are on Lessee's railroad tracks in the same manner that Lessce is responsible under Rule 7 of
the AAR Car Service and Car Hire Agreement Code of Car Scrvice Rules—TFreight for cars not
owned by Lessee which are operating on Lessee’s railroad tracks. Lessee shall protect against the
conscquences of an event of loss involving the Boxcary/by cither obtaining insurance or maintaining Avhile -
a sclf insurance program which conforms to sound actuarial principles. If Lessce clects to carry |esssa-
insurance, it shall fumish SST concurrently with the excention hereof and thereafter at intervals of not
more than 12 calendar months, with a certificate of insurance signed by an independent insurance
broker with respect to the insurance carricd on the Boxears. All insurance shall be taken out in the
name of Lessce and SSI (or its assignee) as their interests may appear.

ratlro.
trackes

E. SSI agrees to reimburse Lessce for all taxes, assessments and other governmental charges
‘of whatsocver Lmd or character paid by Lessee relating to each Boxecar and on the lease, delivery-
or operation thercof which may be accrued, levied, assessed or impased during the lease term or
which remain unpaid as of the date of delivery of such Boxear (o Lesscee, except taxes on net income
imposcd on Lessee and sales or use taxes imposced on the mileage charges and/or car hire revenues.
SSI shall forward to Lessee all sales and wse taxes reecived by it on behalf of Lessee. SSI and
Lessce will comply with all state and local laws requiving the filing of ad valorem tax retums on
the Boxcars. SSI shall review all tax retums prior to” filing.

6. Rental Charges ' ' .
A. Lessce agrees to pay the following rental charges to SSI for the use of SSI's Boxcars:

(i) SSI shall veccive all of the mileage charges and ear hire revenues (including both steaicht
- and incentive per dicimn) paid  to Lessee by othier railroad companies if the utilization of wll of
the Boxears on ap aguregate basis for each calendar year shall be equal o or less than 90 per cent.
For the purpose of this Agreement, utilization of the Boxears shall be determined by a fraction, the
numcerator of which is the agaresate number of days in each ealendar year that per dicm is
oy Lessee  camed’on the BovGs, commencing from the initial loading, and the denominator of which
is the apgacegate number of days in cach vear that the Boxcars are on lease to Lessee, com-
meacing from the initial loading. Tnaddition, SSUwill reccive, as additional rental, but only to the

extent’ actually paid to Lessee, all revenues carnod by the Boxcars prior W
their initial loading. 3




and shall
be paid

[

. (i) o the cvent the othzation eveeeds 90 per cent in any calendar year, SSI shall receive
an aonnt equal Ty the $SI Base Rentad plus an amount equal to ene-hall of the vevanmes earcd
in Ocess of the SST Pace Beatall For the purpore of this Aprecment, SST Base Rental shall be
an anount equal O thee total mifeane charges and ear hire revenues for the calendar year mulg.
plicd by« fraction, U mmerator of which is 90 per cent and the denominator of which is the
utitizatien for such catendar year. (The above determination of SSI Base Rental jnsures that
Lessce will, il the vtilization is preater than Q0 per cont in any calendar year, receive one-half of

all the mileage and car hire revenuces carned by Lessec in excess of the §51 Base Bental.)
mly aclually
(i) The rental charges payable to SST by Lessce shall he pm. \(mm the nmmc"\nru\ul
by Lessed/in the following erder until SSI receives the amounts due it pl.nunt te this Scc-

tion G: (1) incentive car hire paynents; (2) slm ahit car hire payments and (3) milcage charges.

(iv) In the event damage or destruction of a Boxcar has been reported in accordance with
Rule 7 of the AAR Car Service and Car Hire Agreement Code of Car Hire Rules—Freight and
the 2ppropriate amount due as a resuit thercof is reccived by SSI, said damaged or destrayed
Boxcar \xul be removed from this Agrccmcnt as of the date that payment of car hire revenucs
ccased. -

B. The calculations required above shall be made within three manths after the end of cach
calendar year. However, to enable SSI to mect its financial commitments, SSI may, prior to such
caleulations retain 93 per cent of the revenues received Ly it on behall of Lessce. However, since
the partics desire to determine on a quarterly basis the approximate amount of the rental payment

. due SSI, SSI shall within three months after the end of each calendar quarter, calculate on a quar-

terly basis rather than a yearly basis, the amount duc it pursuan! to this scction. Any amounts
payable pursuant to the preceding sentence shall be paid promptly following such caleufation,
provided, however, that following the yearly calculation, any amount paid to cither partv in excess
of the emounts requircd by the yearly calculation shall be promptly refunded to the appropriate party.

C. In the event the ulilization in any calendar quarter is less than 8§7.5 per cent, SSI may,
at its option and upon not less than 30 days prior writlen notice to Lessce, terminate this Agreement
as to such number of Baxcars as SS1 shall delenmine, RIDER 4A

and upon rot less than S0 days prior written notice to Lc see,

D. SSI may, at its ophun)‘cxmmatc this Agreement if the ICC shall, at any time, (1) issuc_

an order 1educing incentive per diem for Boxcars on an annual basis to three months or less without

7. Posscssion and Use

a coirespending increase in straight per dicm or other revenues available to both §SI and Lessce
at least cqual in amount to such reduction or (2) deternmine that Lessce may not apply its nct
credit balance from incentive per dicm settlements in payment of ll)c rental charges sct forth in
tlus scction.  RIDER 48

RIDER 4C

« If any Boxcar semains on Lessec’s railroad tracks for more than seven days, SST may, at
its option and upon not less than 24 houss prior written notice, terminate this Agreernent as to such
Boxear and withdraw such Boxear from Lessec’s railroad tracks, except when such Boxcar is await-
ing its initial loading. If any such Boxcar remains on Lessce’s railroad tracks more than scven
days because Lessee has not given preference to SSUs Boxears as specified in Section 3B, Lessee
shall be lalle to SSI fer an amount cqual to the car liire revenues Lessee would have eamced if
such Boscars weie in the physical possession and use of another railioad for the entire period alter
the expiration of seven days.

A. So long as Lessee shall not be in default under this Agreement, Lessee shal) be entitled to

. the possession, use and quict enjoyment of the Boxears in accordance with the tenns of this Agree-

R 4
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RIDICN 4/ (addition to Section CC)

provided, however, thal within ten (10) days of the receipt of such
notice, Lessee may prevent such termination by paying $S1 an
amount cufficient to make up the difference between the actual and
87.5 percent wtilization,

RIDER 403 (addition to Scction D)

In the event of such termination, Lessece shall have a right of first
refusal on any sale or lcasing of the Boxcars, or any of them. Such
right shall be exercised as follows: (1) SSI shall provice Lessee with
the form of lcase or sale transaction proposed, and (2) within thirty
(30) days thereafter Lessee shall notify SSI if it elects to meet the
terms of such proposed transaction, :

RIDER 4C (addition to Section 6)

E. SSIor Lessee each may, at its option and upon not less than
30 days written notice to the olther party, terminate this Agreement if any
rules or regulaticns shall (1) impose a requirement that the Lessce, in order
to continue to meet its obligations under this Agreement in a lawful manner,
spend funcs not earned by the Boxcars or (2) prohibit, restrict or impose any
~condition upen the right or ability of Lessee to apply all or any part of the
milcage charges and car hire revenue charges (including both straigiht and
incentive per diem) paid to Lessee by other railroad companies with respect
to the Boxcars in payment of the rental charges payable to SSI under this
Agreement except that if only the payment of a portion of such charges or
revenues is so prcohibited or restricted Lessee may not so terminate this
Agreement if SSI elects, prior to the end of the thirty day notice period, to
continue this Agreement in Rl force and effect as to that portion of such
. char*geq or revenues which is not prohibited or mstmctcd

4(a)



T oment and s the manner and to e exlent Povears are cadtomarily weed in e raihoad freint
business, Leawe aprees that ta the extent it Las phyaeal poession and can contint use of the
Rovears, the Baveans will at all times be used and operated vnder and in compliance with the Jaws
of the jwrisdiction in which the siane may be located and in complianee with all Lawful acts, rules
and rcgulations and ordas of any governmental bodies or olficers having power to rewulate or
supervise the use of such praperty, exeept that either §§1or Lessee may in gond faith and Ly appro-
priate procecdings contest the application of any such rule, regulation or order in s any reasonable

manycr ot the exnense vl the ('m festine party,
o the extent such 15 vatiin LLesdee's control,
B. Lessce will not ’(.m rli or indirectly create, incur, assume, or suffer to exist any mortgace,

pled;e, Yen, charre, lc.m)]\'mct‘ or other sceurily inteicst or claim on or with respect o the
Joxcars or anv jnterest therein or in this Agrcement or Schedule thereto, Lessce will premptly, at
its expense, take such action as may be yeeessary to duly discharge any such mortgage, pledge,
lien, charge, encumbrances, sceurity interest, or claim il tie same shall arise at any time.
RIDIZR SA '
8. Dclault Remedies Upon Default
A. The occurrence of any of the following cvents shall be events of default:

(i) The nonpayment hy Lessee of any sum required hercunder to be paid by Lessee within

Yays alter notice thereof; .. .
ten days alter notice thereof; arising from cvents within Lessee's control

(i) The default by Lesseefunder any other term, covenant. or condition of this Agree-
ment which is not cured within (en days after notice thereof from SS1.

(iii} Any affirmative act of insolvency by Lessee, or the filing by Lessee of any petition
or action under any bankruptey, reorganization, insolvency or moratorium law, or any otlier
law or Jaws for the relicf of, or relating to, debtors

(iv) The filing of any invohmtary pelition under any bankruptey reorganization, insnlvency
or moralorium law against Lessee that is not disinissed within sisty (60} Jays thereafter, or,
the appointment of any receiver or trustee o take possession of the propertics of Lessee, unless
such petition or appointment is sct aside or withdrawn or ceases to be in effect within sixty (60)-
days from the date of said filing or appointment.

A{v) The subjection of any of Lessce’s properly to any levy, seizure, assignment, applica- .
tion or sale for or by any cveditor or governmental agency Wthh pr‘evcnts Lessee from operatin

B. Upon the occurrence of any cvent of default, SSI may, at its option, terminate this Agree-
_ment and may . o .

(1) Proceed by appropriate court action to enforce performance by L cssee of Uhis Agrec-
ment or lo reeover damages for a breach thereof (and Lessee agrees to bear SSI costs and
cxpenses, including reasonable attorneys' fces, in sccuring such enforcement), or

(ii) By notice in writing to Lessee, terminate Lessee’s right of possession of the Boxcars,
whercupon all right and interest of Lessee in the Boxcars shall tenminate: and thereupon SS1
may by its agents enter upan any premises where the Boxears may be located and take posses-
sion of them and henceforth hold, possess and enjoy the same free from any right of Lessee.
SSI shall nevertheless have a right to recover from Lessee any and all rental aimounts which
wnder the terms of this Agicement may then be due or which may have acaued to that date.
RIDER 583
0, Tennination ’ .

At the eapiration or termination of this Agrcement as to any Boxcus set forth on a Sebedule
altached hercto, Lessee will sirender possession of such Boscars to SS1 by delivering the. saue to
SSL The assembling, delivery, storage and trausporting of the Bovears shall be at the evpense and
risk of SS1L A Bovear shall be deced terminated and no louger subject ta this Agrectent upon the
removal of Lessed’s railioad maubings from the Boxear and the placing thercon of such markings

. 5 . .




RINCR T S5 :.1,\«15;‘;&'&*1_"._{:&3:;

“Rider A (additions to Section 7)
C. SSI has advised LLessee that some or all of the Doxcars may

be subject to leases and/or conditional sales agreements (hercinafter

" referrcd 1o collectively as "Financing Agreements') between $SSIand

third partics and S5 represents and covenants and agrees with Lessee

that:

() SSI will faithfully abide by, perform, comply with and
discharge cach and cvery obligation, covenant and agreement

. -which any Financing Agrecement provides is to be observed and
performed by SSI and will take or cause to be taken all such
action as may be necessary to assure to Lessee the possession,
use and quiet enjoyment of the Boxcars in accordance wilh the
terms of this Agreement;

(i1) If any event shall occur which constitutes, or which with
notice or lapse of time or both would consitute, an event of
default under any Financing Agreement, SSI will immediately
upori becoming aware of such event's occurrence, notify Lessee
in writing of the occurrence of such event, the nature thereof,
the action required to remedy the default and the action which
- SSI proposes to take with respect thereto;

-(itl) SSI agrees that it will use its best efforts to have includad
in cach Financing Agreement a provision to the effect that when-
ever nolice of a default is given to SSI with respect to any maltter
pursuant to the terms of such Finahcing Agreement a copy of such
notice shall te sent to Lessee at its address specified herein by
the same method and in the same manner as notice is given to
SSI thercunder, and that if it is unable to obtain the inclusion of
sutch a provision, it will promptly send a copy of each such

notice to Lessee; ‘

(iv) If an cvent of default shall occur under the provisions of any
Financing Agreement, Lessce may, at its option tut without
being required to do so and after giving notice to SSi, take such
aclion as it may deem appropriate to remedy such default and, in
the event L ssce shall loke any such action, SSI agrees to pay

Lessee upon demand the amount of all costs and expenses paid
or incurred by Lessee in connection with remedying such event
of default, Any such amounts owing by S5I to LLessce may, at
Lessce's option, be applicd in payment of, or by way of off-sct
against, any rentals duc or o become due to $S1 by Lesscece

hercunder; : . /{l
~ e ~h

/.

: ' By



T Rider SA addition to Section 7) J

C.(v) The Loxcars are not and will not be subject to or
covered by any Financing Agreement which also includes or
covers other equipmaent or property of any kind.,

r. X4
e
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D. If Lessoe 1o nol i default in the perfommance of its obligalions
under thin Agreemaont and 1L is deprived of the posscosion, use or quicl enjoy -
ment of any of the [hxcars (by aclion of S5 or any party to a Financing
Agrcement) the Lessee shall have no furthar obligation for the payment of
rentals or other amounts with iespect to, or any other liabililies under thig
Agreement regarding such Boxcar except for amounts accrucd or arising with
rcspect thercto as a result of or ghowing out of acis, cveonts, occurrences or
posscssion of such Boxcar prior to termination of Lessce's possession and
use thareof, ' ‘

RIDER 53 (addition to paragraph B of Section 8 immediately following
subparagraph [ii]) : ' '

Notwithstanding any other provision hereof except for provision
relating to the manncer in which Boxcars are handled while in Lessee's posses-
sion, it is specifically understood and agreed that in no event shall the lability
of Lessee for breach of this Agreement exceed an amount equal to seven (7)

.days per diem charges with respect to each Boxcar subject to this Agreement

at the time of such breach.




. . .
A5 may be devienated by SH1 cithier, at the option of 88T, (l) upan (I livery (xf smh Tovears 1o
Lesee's railioad line subneguent o termination: of such Bovear's loase term o (2) ramoval and
replacanant of the wmakag by anothar railioad Tine wlach has plasical poscession of the Boxear
at the Ume of or subscquent to tenmination of the lease term as to such Bosear,

(i) M such Bovears are on the railioad hine of Lessee upon such eapivation or tenminating
or are subscaquently actumed to Leswee’s railioad hue, Lessce shali at its own expense within
five working days qemove Lessee’s railioad madkings from the Bowears and place thereon such
makings av may be designated by SSICAfter the removal and seplacament of markings, Lessee
shall wse its best clforts to Joad such Bosears with freight and dediver them to a connecting
carrier for shipment, Lessee shall provide up to tea days free storage on its railroad tracks for
SSTor the subsequent lessee of any terminated Bovear. .

(i) ¥ such Bovears are not on the r.uh(ml linc of Lessee upoa termination, all costs nf
assembling ddx\(rm,‘, storing. and transporting such Boxcars, exeept as provided above, to

I

Lessee’s railroad line or the railroad line of a subscquent lessce shall be bome by SSI.

10. Indemnitics

§SI will defend, indemnify and hold harmless Lessce from and against (1) any and all loss
or damage of or to the Bovcars, usual wear and tear excepted, unless occursing lhmug,h the fault
of Lessce while Lessce has physical possession of Boxcars and (2) any claim, cause of action,
damage, liability, cost or expense (including legal fees and costs) which may bte asserted
against Lessce with respect to the Boxcars : (unless
occurring through the fault of Lessee) including with-
out limitation the construction, purchase, delivery of the Boxcars to Lessec's railroad line, owner-
ship, leasing or rcturn of the Boxears, ar-as a result of the use, maintenance, repair, re pl.m ment,
operation or the condition thereof (whether defects, if any, are latent or are discoverable by SSI
or Lessce). i .- ..

31. Warranties and Covenants . e A .
Lessce represents, warrants and covenants that: ’

(i) Lessee is a corporation duly organized, validly existing and in good standing under
the Jaws of the state where it is incorporated and has the corporate power, authority and is duly
qualificd and authorized to do business wherever necessary, o carry out its present business and
operations and to own or hold under lease its propertics and to pcr[uxm its obligations under
this Agreement. ‘ .

(ii) The entering mto and performance of this Agreement will nat violate any judgment,
order, Jaw or regulation applicable to Lessee, .or result in any breach of, or constitute a defanlt
under, or result in the creation of any lien, charge, sceurity interest or other encumbrance
upon any assels of Lessee or on the Boxears pursuant to any instrument to which Lessce is
a party or by which it or its assets may be bound. :

(iii) There is no action or procecding pending or threatened against Lessee belare any
court or administrative agency or other governmental body which might result in any mate.
rial adverse elfect on the business, propertics and assels, or condumm financial "or o(!wnusc
of Lessce.

(iv) There is no fact which Lessee has not disclosed to SSU in wiiting, nor is Lessce a
party to auny agreement or instrument or subject to any chaiter or ather corporale reshiiction
which, co {ar as the Lessce can now reasonably fmcsw will individually or in the ageaesate

materally adversely affect the business, cos wition or any aterial portion of the propatics of
the Lessee or the ability of the Lessee to perfonn its oblications under this Agrecment.

(v) Lessce has during the years 19611938 neither leased nor purchased any boseus.

¢ - .




Joo Ingpedtion

SSI shall at any time during nonmal husinees haues Tave the right ta enter the pranises where
the Bovcars 1y be located for the puipose of inspecting and exaining the Bovears toinsure
Lessee's complunee with ite allizmations hereander, Lessee shall immedintely notify SSEof any acd-
dent connected with the malfuncioning or aperation of the Bovears including insac repot the
time, place and nature of the accident and the damaze causad to propeity, the names and addresses
of any porsons injured and of withesses and other infonation prr!inrn( to Leser's investication of

the accident. Leswee shall also notify SSTin writing within five (5) days afterfany altachment, tax  /notice
)

lien or other judicial process shall attach to anv Bovear. Lessee shall furaish ta SST promptly wpon
its becoming available, a copy of its annual repert submitted to the [CC and, when requested,
copics of any other income or balance sheet statements Icqumd to be submitted to the 1CC,

-

13. Miscellancous

A. This Agicement and the Schedules contemplated hereby shall be binding upon and shall
inure to the beneft of the partics hereto and their respective successors and assigus, exeept for an
avsignTent of thy Agrcemant by 51 to 1ts Darert ne a Lubsiciany or affiliate ar to A hinarcial or tanainyg v Litation
er tocurtty for it Licentss incurecd By S51, netther S5G1 nor LEsLee My, valnoul the pAloe wrtiten Seenert ¢f e
croc, 953ty thin Laase Agrncement or ary of ils righis hercunolr or suticase tha Euxcars 10 any parcty, and ary
pLrparitd antigament o sotlease Inviglatiza Foreof oholl be void; oo 1ded thatl, 7o such astiimmonl thall, walieut

the Crprit. wrtileon consenl of the olrer party, roitcen any Susigmieg t3rt of any of 125 .08 s S oTh 2nlin v Roeee g,

B. Both parlics agree to cxecute the decuments contemplated by this transaction and such
other documents as inay be required in {orthicrance of this Agreement.

C. Itis cxpressly undarstood and agreed by the partics hereto that this Agrecment constitules
a Jease of the Boxcars only and no joint venture or partnership is being created. Notwithstanding
the calculation of réntal payments, nothing herein shall be construed as conveying to Lessce any
right, title or intercst in the Boxcars except as a lessce only. :

D. No failure or delay by SST shall constitute a waiver or otherwise affect or impair any right,
power or remedy available to SST nor shall any waiver or indulzence by SSI or any partial or smglc
excrcise of any right, power or remedy preclude any other or further exercise thereof or the excrcise
of any other right, power or remedy. .

E. This Abrccmcnt shall be governed by and coastrued according to the laws of the State
of Califomia.

F. Al notices hercunder shall be in writing and shall e deemed given when delivered person-
ally or when deposited in the United States Mail. postage prepaid, certificd or registered, addressed to
the president of the other paity at the address set {forth above.

IN WITNESS WHEREOF, the parties hercto- have C\ccutcd this Agrcement as of the year and
date first above written. . .

THE APACHE RAILWAY CO,

<BY} /u/c /L k // Q/&\_ %

Flake Willis, President
) (TITLE) (rrrLL)

DATE ‘ : DATE May 24, 1976

tha



Apache Railway pur-

* 7 &SI Rail Corp. herehy Teaces the following Bovears to .

suant to that certain Lease Agreament dated asof - o000 oL 197.G
AA R ) : Dimensinns Na.
Mech. lnside Panrs of
Do, Discription Numbers Length Wirlth Heieht Width Caic
XM - | General purpose | 1800-1859| 50'G" | 9'G" 12'11" Doudle 100
boxcars - 1C0 Tor Plug
trucks - 20" 16'o"
sliding sill opening
cushioning a
oL T . oo THE APACHE RAILWAY CO.
\

.

SSl NALL CO P, BY'\}", 7L .. \{p \//V I S

' - Flake Willis, President

Z »*--*.5"%-— S '
. (1ITLE)

DATE: May 24, 1976




: e . 1 . v IR vy
© e SST R Corp Baaeby teases the {o ' vinge Bovears lo o, AI ac h ,\ “.1.\ ...... S pur

suant to that cartain Lease Agreement datedas ol cooovioiiine, 197.(:‘
— e T — _
SoTes ot Dimenninng N
Mo Insule ) Dants of
Dear. T Description Numbers Langth Width Height Width C.un
XM Gen, purpose 1900-2049 | 50O'6" | 96" 10'7" Doubld 150
A | boxcars - 70 Ton’ . Plug
L e b trucks - 207 Doors
YT | Sliding Sl 16'0"
e cushioning ~ Jopening
A
-2 TE
;f,; T - Tk APACHL TGVILVAY €O,

. .',."/'/.-' .'-'vi
V71 // z. ‘/’},'/
P A - Flake Willis, President

N . 7 : /ﬁ .
$51 RALL CORP. 777«-// %Y:"'.‘/(f/;_/{’_’é. Sl e
' / // ALy . ) )

St )
/ /(HD’L . . ) (TITLE)

DATE: : DATE: May 24, 1976




